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Appendix 1

INTERCONNECTION AGREEMENT

This Agreement, which shall become effective as of the 19" day of December,
2001 (the “Effective Date”) in accordance with Section 3(a), is entered into by and between
SPRINT Communications Company L.P. ("SPRINT"), a Delaware limited partnership,
having an office at 8140 Ward Parkway, Kansas City, Missouri 64114, and Verizon New
England Inc., d/b/a Verizon Massachusetts, f/k/a New England Telephone and Telegraph
Company, d/b/a Bell Atlantic—Massachusetts (“VERIZON"), a New York corporation with
offices at 185 Franklin Street, Boston, Massachusetts 02110.

RECITALS

WHEREAS, the Telecommunications Act of 1996 (as amended or modified from
time to time) was signed into law on February 8, 1996; and

WHEREAS, the Act places certain duties and obligations upon, and grants certain
rights to, Telecommunications Carriers; and

WHEREAS, the Federal Communications Commission (the “FCC”) has issued
rules to implement the Act (including but not limited to In the Matter of the Local
Competition Provisions in the Telecommunications Act of 1996, FCC 96-325 (hereinafter,
as amended, modified, stayed or reconsidered from time to time, the “Order”); and

WHEREAS, VERIZON and SPRINT (each a “Party” and collectively the “Parties”)
are entering into this Agreement to set forth the respective obligations of the Parties and
the terms and conditions under which they will interconnect their networks at mutually
agreed upon points of interconnection within the VERIZON service territory within the
Commonwealth of Massachusetts to provide Telephone Exchange Services, Switched
Exchange Access Services, and other Telecommunications Services (all as defined
below) to their respective Customers; and

WHEREAS, Sections 251 and 252 of the Communications Act of 1934 as
amended by the Telecommunications Act of 1996 (the “Act”) have specific requirements
for interconnection, unbundled Network Elements, and resale service, and the Parties
intend to comply with these requirements; and

WHEREAS the Parties are entering into this Agreement to set forth the respective
obligations of the Parties and the terms and conditions under which the Parties will
interconnect their networks and provide other services as required by the Act; and

WHEREAS, the Parties have arrived at this Agreement through negotiations and
arbitration proceedings undertaken pursuant to the Act.

1
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NOW, THEREFORE, in consideration of the premises and the mutual covenants of
this Agreement and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, SPRINT and VERIZON hereby agree as follows:

DEFINITIONS

For purposes of this Agreement, certain terms have been defined in Attachment 1
and elsewhere in this Agreement to encompass meanings that may differ from, or be in
addition to, the normal connotation of the defined word. Unless the context clearly
indicates otherwise, any term defined or used in the singular shall include the plural. The
words “shall” and “will” are used interchangeably throughout the Agreement and the use of
either connotes a mandatory requirement. The use of one or the other shall not mean a
different degree of right or obligation for either Party. A defined word intended to convey
its special meaning is capitalized when used. Other terms that are capitalized, and not
defined in this Agreement, shall have the meanings set forth in the Act.

GENERAL TERMS AND CONDITIONS

1.0 Interpretation and Construction

(@  All references to Sections, Exhibits, Attachments, Appendices and
Schedules shall be deemed to be references to Sections of, and Exhibits,
Attachments, Appendices and Schedules to, this Agreement unless the
context shall otherwise require. The headings used in this Agreement are
inserted for convenience of reference only and are not intended to be a part
of or to affect he meaning of this Agreement. Unless the context shall
otherwise require, any reference to any agreement, other instrument
(including VERIZON or other third party offerings, guides or practices),
statute, regulation, governmental rule or Tariff is to such agreement,
instrument, statute, regulation, or governmental rule or Tariff as amended and
supplemented from time to time (and in the case of a statute, regulation,
governmental rule or Tariff, to any successor provision).

(b) Each Party hereby incorporates by reference those applicable Tariffs, as
specified herein, that govern the provision of any of the services, facilities or
arrangements provided hereunder. Subject to the terms set forth in Section
24.11 regarding rates and charges, if any provision of this Agreement and an
applicable Tariff cannot be reasonably construed or interpreted to avoid
conflict, the provision contained in this Agreement shall prevail. If any
provision contained in this main body of the Agreement and any Part,
Schedule, Exhibit, Appendix or Attachment hereto cannot be reasonably
construed or interpreted to avoid conflict, the provision contained in this main
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body of the Agreement shall prevail. The fact that a condition, right,
obligation, or other term appears in this Agreement but not in any such Tariff
or in such Tariff but not in this Agreement, shall not be interpreted as, or be
deemed grounds for finding, a conflict for purposes of this Section 1.0.

2.0 Scope of the Agreement

This Agreement together with all applicable Tariffs referenced herein (as amended
from time to time) set forth the terms, conditions and prices to which VERIZON and
SPRINT have agreed in respect of the following: (a) resale of local
Telecommunications Services (“Local Services”), (b) certain unbundled network
elements, (hereinafter collectively referred to as “Network Elements”),
(c) Collocation, (d) Number Portability, (e) Directory Listings, (f) E911 and 911
services, (g) Meet-Point Billing, (h) Dialing Parity, (i) Transit Tandem Service, (j)
Interconnection of SPRINT’s and VERIZON’s networks and (k) Combinations of
Network Elements, as and to the extent required by Applicable Law for their
respective use in providing Telephone Exchange Service. As such, this Agreement
is an integrated package that reflects a balancing of interests critical to the Parties.
This Agreement includes the General Terms and Conditions, Parts | through V, and
their Attachments and all accompanying Appendices and Exhibits. Unless
otherwise provided in this Agreement, the rights and obligations of the Parties
hereunder shall apply throughout the Commonwealth of Massachusetts.

3.0 Term of Agreement; Termination

(@) This Agreement shall be effective as of the date first above written and,
unless terminated earlier in accordance with the terms hereof, shall
continue in effect until July 19, 2004 (the “Initial Term”), and thereafter the
Agreement shall continue in force and effect unless and until terminated
as provided herein.

(b) Upon the expiration of the Initial Term or at any time thereafter, either
Party may terminate this Agreement by providing written notice of
termination to the other Party, such written notice to be received at least
three (3) months, but not greater than ten (10) months, in advance of the
date of termination. In the event of such termination, if neither Party has
requested renegotiation of a new interconnection agreement, the service
arrangements made available under this Agreement and existing at the
time of termination shall, unless otherwise agreed to by the Parties,
continue without interruption under (a) standard Interconnection terms and
conditions approved and made generally available by the Department, (b)
Tariff terms and conditions generally available to CLECs (including, but
not limited to, to the extent applicable, the terms and conditions of
VERIZON Tariffs DTE MA Nos. 10, 14, 15, 16 and 17, and F.C.C. No.
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11), or (c) if none of the above is available, under the terms of this
Agreement on a month-to-month basis until such time as a new
agreement is entered into, or if no agreement is entered into, until (a) or
(b) becomes available.

(c) If either Party seeks to renegotiate this Agreement, unless otherwise
agreed by the Parties, it must provide written notice thereof to the other
Party no earlier than ten (10) months and no later than nine (9) months
prior to the end of the Initial Term. The date of a Party’s receipt of the
other Party’s request to renegotiate shall hereinafter be referred to as the
“Renegotiation Request Date”. Any such request shall be deemed by
both Parties to be a good faith request for Interconnection pursuant to
Section 252 of the Act (or any successor provision), regardless of which
Party made such request. If the Parties do not execute a new
interconnection agreement within the respective periods set under the
Act, either Party may exercise its applicable rights under the Act.

(d) If either Party requests renegotiation of this Agreement pursuant to
paragraph (c) above, this Agreement shall remain in effect as set forth in
this Section 3 until the earlier of (a) the Parties’ execution of a new
interconnection agreement or (b) the end of the Initial Term. If a new
Interconnection Agreement negotiated by the Parties has not been duly
executed within nine (9) months after the Renegotiation Request Date, the
service arrangements made available under this Agreement and existing
at that time shall, unless otherwise agreed by the Parties, continue without
interruption under (a) standard Interconnection terms and conditions
approved and made generally effective by the Department, (b) Tariff
terms and conditions generally available to CLECs (including, but not
limited to, to the extent applicable, the terms and conditions of VERIZON
Tariffs DTE MA Nos. 10, 14, 15, 16 and 17, and F.C.C. No. 11), or (c) if
none of the above is available, under the terms of this Agreement on a
month-to-month basis until the Parties’ new interconnection agreement is
executed or until such time as (a) or (b) becomes available. Upon
execution of the Parties’ new interconnection agreement, that agreement
shall govern the Parties’ Interconnection service arrangements, rather
than items (a), (b), or (c) above.

(e) If either Party defaults in the payment of any amount due hereunder,
excluding amounts in dispute pursuant to Section 11 of this Agreement, or
if either Party materially violates any other material provision of this
Agreement, and such default or violation shall continue for sixty (60) days
after written notice thereof, the other Party may terminate this Agreement
or suspend the provision of any or all services hereunder by providing
written notice to the defaulting Party. At least twenty-five (25) days prior to
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the effective date of such termination or suspension, the other Party must
provide the defaulting Party and the appropriate federal and/or state
regulatory bodies with written notice of its intention to terminate the
Agreement or suspend service if the default is not cured. Notice shall be
posted by overnight mail, return receipt requested. If the defaulting Party
cures the default or violation within the sixty (60) day period, the other
Party shall not terminate the Agreement or suspend service provided
hereunder but shall be entitled to recover all reasonable costs, if any,
incurred by it in connection with the default or violation, including, without
limitation, costs incurred to prepare for the termination of the Agreement
or the suspension of service provided hereunder.

4.0 _ Transitional Support [Intentionally Omitted]

5.0 Good Faith Performance

In the performance of their obligations under this Agreement, the Parties shall act in
good faith and consistently with the provisions of the Act and the applicable effective
provisions of the Order. Except to the extent a different standard is expressly set
forth in this Agreement, in which case such other standard shall apply, where notice,
approval or similar action by a Party is permitted or required by any provision of this
Agreement, (including, without limitation, the obligation of the Parties to further
negotiate the resolution of new or open issues under this Agreement), such notice,
approval or similar action shall not be unreasonably delayed or withheld.

6.0 Section 252(i)

(@) To the extent required under Applicable Law, each Party shall comply with
the requirements of Section 252(i) of the Act.

(b) To the extent that the exercise of the foregoing Section 252(i) option
requires a rearrangement of facilities by the providing Party, the opting
Party shall be liable for all reasonable costs associated therewith.

(c) The Party electing to exercise this option under Section 252(i) (“Notifying
Party”) shall do so by providing written notice thereof to the first Party.
Upon receipt of said notice by the first Party, the Parties shall amend this
Agreement so that it provides for the same rates, terms and conditions for
the interconnection, service, or network element that the Notifying Party
has elected to adopt as are set forth in the Interconnection agreement
which the Notifying Party has elected (the “Other Agreement”), as well as
all of the rates, terms, and conditions of the Other Agreement that are
legitimately related to such elected interconnection, service, or network
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element, in each case for the remainder of the term of its Agreement or
the Other Agreement, whichever is shorter.

7.0 Responsibility of Each Party, Independent Contractor, Disclaimer of
Agency

Each Party has and hereby retains the right to exercise full control of and
supervision over its own performance of its obligations under this Agreement, and
retains full control over the employment, direction, compensation and discharge of
all employees assisting in the performance of such obligations. Each Party will be
solely responsible for all matters relating to payment of such employees. Each
Party shall perform services hereunder as an independent contractor and nothing
herein shall be construed as creating any other relationship between the Parties.
Each Party and each Party's contractor shall be solely responsible for the
withholding or payment of all applicable federal, state and local income taxes, social
security taxes and other payroll taxes with respect to their employees, as well as any
taxes, contributions or other obligations imposed by applicable state unemployment
or workers' compensation acts. Each Party has sole authority and responsibility to
hire, fire and otherwise control its employees. Except for provisions herein expressly
authorizing a Party to act for another, nothing in this Agreement shall constitute a
Party as a legal representative or agent of the other Party, nor shall a Party have the
right or authority to assume, create or incur any liability or any obligation of any kind,
express or implied, against or in the name or on behalf of the other Party unless
otherwise expressly permitted by such other Party. Except as otherwise expressly
provided in this Agreement, no Party undertakes to perform any obligation of the
other Party, whether regulatory or contractual, or to assume any responsibility for the
management of the other Party's business.

8.0 Government Compliance

8.1  The provisions of this Agreement are subject in their entirety to the
applicable provisions of the Act and any other orders, restrictions and
requirements of governmental, regulatory, and judicial authorities with
competent jurisdiction over the subject matter thereof. Each Party shall
remain in compliance with Applicable Law in the course of performing this
Agreement. Each Party shall promptly notify the other Party in writing of
any governmental action that suspends, cancels, withdraws, limits, or
otherwise materially affects its ability to perform its obligations hereunder.

8.2 VERIZON represents and SPRINT acknowledges that VERIZON is

entering into this Agreement specifically in order to satisfy the obligations
of VERIZON as set forth in the Act and the Order.
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8.3 In the event that a change in Applicable Law materially affects any
material terms of this Agreement or the rights or obligations of either
SPRINT or VERIZON hereunder or the ability of SPRINT or VERIZON to
perform any material provision hereof, the Parties shall renegotiate in
good faith such affected provisions with a view toward agreeing to
acceptable new terms as may be required or permitted as a result of such
legislative, regulatory, judicial or other legal action.

8.4  Notwithstanding anything herein to the contrary, in the event that as a
result of any unstayed decision, order or determination of any judicial or
regulatory authority with jurisdiction over the subject matter hereof, it is
determined that a Party (“Providing Party”) shall not be required to furnish
any service, facility, arrangement or benefit required to be furnished or
provided to the other Party (“Recipient Party”) hereunder, then the
Providing Party may discontinue the provision of any such service,
facility, arrangement or benefit (“Discontinued Arrangement”) to the extent
permitted by any such decision, order or determination by providing sixty
(60) days prior written notice to the Recipient Party, unless a different
notice period or different conditions are specified in this Agreement
(including, but not limited to, in an applicable Tariff [including, but not
limited to, to the extent applicable, in VERIZON Tariffs DTE MA Nos. 10,
14,15, 16 or 17, or F.C.C. No. 11] or Applicable Law) for termination of
such Discontinued Arrangement, in which event such specific period
and/or conditions shall apply. Immediately upon provision of such written
notice to the Recipient Party, the Recipient Party shall be prohibited from
ordering and the Providing Party shall have no obligation to provide new
Discontinued Arrangements.

8.5 Nothing contained in this Agreement shall limit either Party’s right o
appeal, seek reconsideration of, or otherwise seek to have stayed,
modified, reversed or invalidated, any order (including, but not limited to,
the Arbitration Orders), rule, regulation, decision, ordinance or statute
issued by the Department, the FCC, any court or any other governmental
authority, related to, concerning or that may affect a Party’s obligations
under this Agreement or Applicable Law.

9.0 Reqgulatory Matters

Each Party shall reasonably cooperate with the other in obtaining and maintaining
any required regulatory approvals for which the Party is responsible in connection
with the performance of its obligations under this Agreement.

10.0 Liability and Indemnity
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10.1 Indemnification

10.1.1 Each Party (“Indemnifying Party”) shall indemnify, defend
and hold harmless the other Party (“Indemnified Party”) from and
against any and all Losses that arise out of bodily injury to or death
of any person, or damage to, or destruction or loss of, tangible real
and/or personal property of any person, to the extent such injury,
death, damage, destruction or loss, was proximately caused by the
negligent or otherwise tortious acts or omissions in connection with
this Agreement of the Indemnifying Party, or the directors, officers,
employees, agents, or contractors (excluding the Indemnified
Party), of the Indemnifying Party.

10.1.2 [Reserved]

10.1.3 Nothing in Section 10.1.1 shall affect or limit any claims,
remedies, or other actions the Indemnifying Party may have
against the Indemnified Party under this Agreement, any other
contract, any applicable Tariff(s) (including, but not limited to, to the
extent applicable, VERIZON Tariffs DTE MA Nos. 10, 14, 15, 16
or 17, or F.C.C. No. 11), or Applicable Law, relating to the
Indemnified Party’s provision of services, facilities or
arrangements to the Indemnifying Party under this Agreement.

10.1.4 An Indemnifying Party’s obligation to indemnify, defend and hold
harmless the Indemnified Party as provided in this Section 10.1
shall be conditioned upon the following:

(@) The Indemnified Party shall promptly notify the Indemnifying
Party of any action taken against the Indemnified Party
relating to the Indemnifying Party’s obligations under this
Section 10.1. However, the failure to give such notice shall
release the Indemnifying Party from its obligations under
this Section 10.1 only to the extent the failure to give such
notice has prejudiced the Indemnifying Party.

(b) The Indemnifying Party shall have sole authority to defend
any such action, including the selection of legal counsel, and
the Indemnified Party may engage separate legal counsel
only at the Indemnified Party’s sole cost and expense.

(c) In no event shall the Indemnifying Party settle or consent to
any judgment in an action without the prior written consent of
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the Indemnified Party, which consent shall not be
unreasonably withheld. However, in the event the settlement
or judgment requires a contribution from or affects the rights
of the Indemnified Party, the Indemnified Party shall have
the right to refuse such settlement or judgment and, at its
own cost and expense, take over the defense against such
Loss, provided that in such event the Indemnifying Party
shall not be responsible for, nor shall it be obligated to
indemnify the Indemnified Party against, the Loss for any
amount in excess of such refused settlement or judgment.

(d) The Indemnified Party shall, in all cases, assert any and all
provisions in its Tariffs that limit liability to third parties as a
bar to any recovery by the third party claimant in excess of
such limitation of liability.

(e The Indemnified Party shall offer the Indemnifying Party all
reasonable cooperation and assistance in the defense of
any such action.

10.1.5 Each Party agrees that it will not implead or bring any action
against the other Party or its affiliates, or any of their respective
directors, officers, agents or employees, based on any claim by
any person for personal injury or death that occurs in the course or
scope of employment of such person by the other Party and that
arises out of performance of this Agreement.

10.2 Limitation of Liability

10.2.1 Except as otherwise provided in Section 12.0, the liability, if any,
of either Party to the other Party or to any other person for
damages, claims or other losses arising out of failure to comply
with a direction to install, restore or terminate services, facilities, or
arrangements, or out of failures, mistakes, omissions,
interruptions, delays, errors, defects or the like occurring in the
course of furnishing any services, facilities or arrangements
hereunder (collectively, "Errors"), shall be determined in
accordance with the terms of the applicable Tariff(s) of the
providing Party (including, but not limited to, where VERIZON is the
providing Party, to the extent applicable, VERIZON Tariffs DTE
MA Nos. 10, 14, 15, 16 or 17, or F.C.C. No. 11). In the event no
legally effective Tariff provision limiting or excluding the liability of
the providing Party shall apply, the providing Party’s liability for
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such Errors shall not exceed an amount equal to the pro rata
applicable monthly charge for the services, facilities or
arrangements that are subject to the Errors for the period in which
such Errors occur.

10.2.2 Neither Party shall be liable to the other Party or to any other
person in connection with the provision or use of services, facilities
or arrangements offered under this Agreement for indirect,
incidental, consequential, reliance, punitive, or like damages,
including, without limitation, damages for lost revenues, profits or
savings, or other commercial or economic loss (collectively,
“Consequential Damages”), regardless of the form of action,
whether in contract, warranty, strict liability, tort or otherwise,
including, without limitation, negligence of a Party, even if the other
Party has been advised of the possibility of such damages;
provided that the foregoing shall not limit a Party's obligation under
Section 10.1 hereof.

10.3 Non-Exclusive Remedies

Except as otherwise provided in this Agreement, (a) all rights of
termination or cancellation or other remedies provided under this
Agreement are cumulative and are not intended to be exclusive of any
other remedies to which a Party may be entitled under this Agreement
or at law or equity in the case of any breach or threatened breach by
the other Party of any provision of this Agreement, and (b) the use of
one or more remedies prescribed in this Agreement shall not bar the
use of any other remedy prescribed in this Agreement or at law or
equity for the purposes of enforcing this Agreement.

10.4 Disclaimer of Representations and Warranties

EXCEPT AS EXPRESSLY PROVIDED UNDER THIS
AGREEMENT, NEITHER PARTY MAKES OR RECEIVES ANY
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE
SERVICES, FACILITIES OR ARRANGEMENTS PROVIDED
HEREUNDER OR CONTEMPLATED BY THIS AGREEMENT
AND THE PARTIES DISCLAIM ANY OTHER WARRANTIES,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND OF FITNESS FOR
A PARTICULAR PURPOSE.

11.0 Payment Terms, Disputed Amounts and Audits

10
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11.1 Except as may otherwise be provided in this Agreement, each Party shall
submit on a monthly basis an itemized statement of charges incurred by
the other Party during the preceding month(s) for services, facilies or
arrangements provided hereunder. Payment of amounts billed under this
Agreement, whether billed on a monthly basis or as otherwise provided
herein, shall be due, in immediately available U.S. funds, on the later of (a)
thirty (30) days following the date of such statement, or (b) twenty (20)
days from the date of receipt of such statement, unless a longer payment
period is specified on such itemized statement.

11.2 Although it is the intent of both Parties to submit timely and accurate
statements of charges, failure by either Party to present statements to the
other Party in a timely manner shall not constitute a breach or default, or a
waiver of the right to payment of the incurred charges, by the billing Party
under this Agreement, and the billed Party shall not be entitled to dispute
the billing Party’s statement(s) based on such Party’s failure to submit
them in a timely fashion provided that such bills are rendered within the
applicable time frame required by law.

11.3

(@) If any portion of an amount due to a Party (the "Billing Party") under
this Agreement is subject to a bona fide dispute between the
Parties, the Party billed (the "Non-Paying Party") shall within sixty
(60) days of its receipt of the invoice containing such disputed
amount give notice to the Billing Party of the amounts it disputes
("Disputed Amounts") and include in such notice the specific
details and reasons for disputing each item. The Non-Paying Party
shall pay when due (i) all undisputed amounts to the Billing Party
and (i) all Disputed Amounts into an interest bearing escrow
account with a third party escrow agent mutually agreed upon by
the Parties.

(b) If the Parties are unable to resolve the issues related to the
Disputed Amounts in the normal course of business within sixty
(60) days after delivery to the Billing Party of notice of the
Disputed Amounts, each of the Parties shall appoint a designated
representative who has authority to settle the dispute and who is at
a higher level of management than the persons with direct
responsibility for administration of this Agreement. The
designated representatives shall meet as often as they reasonably
deem necessary in order to discuss the dispute and negotiate in
good faith in an effort to resolve such dispute. The specific format
for such discussions will be left to the discretion of the designated
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representatives, however all reasonable requests for relevant
information made by one Party to the other Party shall be honored.

(c) If the Parties are unable to resolve issues related to the Disputed
Amounts within forty-five (45) days after the Parties’ appointment
of designated representatives pursuant to Section 11.3(b), or if
either Party fails to appoint a designated representative within
thirty (30) days of the end of the sixty (60) day period referred to
Section 11.3(b), then the matter shall be referred for resolution
pursuant to Section 17 of the General Terms and Conditions of
this Agreement.

(d) The Parties agree that all negotiations pursuant to this Section
11.3 shall remain confidential and shall be treated as compromise
and settlement negotiations for purposes of the Federal Rules of
Evidence and state rules of evidence.

(e) Charges which are not paid by the due date stated on VERIZON'’s
bill shall be subject to a late payment charge. The late payment
charge shall be an amount specified by VERIZON which shall not
exceed a rate of one and one half percent (1 1/2%) of the overdue
amount (including any unpaid previously billed late payment
charges) per month.

® Nothing herein shall limit the time under Applicable Law within
which either Party may dispute any bill, it being understood that
payment of any amounts under this section, unless otherwise
indicated, does not constitute a waiver of either Party’s rights
under Applicable Law to contest its obligation to pay amounts
allegedly owed under this Agreement.

11.4 Billing Audits

11.4.1 Subject to the terms and conditions of this Section 11.4, Section 19
of the General Terms and Conditions, and the reasonable security
requirements of each Party, except as may be otherwise specifically
provided in this Agreement, each Party ("Auditing Party") may audit the other
Party's ("Audited Party") books, records and documents which relate to the
Audited Party's billing to the Auditing Party under this Agreement once each
year at the conclusion of each calendar year in order to evaluate the
accuracy of the Audited Party's billing.

11.4.2 The audit shall be performed by independent certified public
accountants selected and paid for by the Auditing Party. The accountants
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shall be reasonably acceptable to the Audited Party. Prior to commencing
the audit, the accountants shall execute an agreement with the Audited Party
that is reasonably acceptable to the Audited Party that protects the
confidentiality of the information disclosed by the Audited Party to the
accountants. The audit shall take place at a time and place agreed upon by
the Parties; provided, that the Auditing Party may require that the audit
commence no later than sixty (60) days after the Auditing Party has given
notice of the audit to the Audited Party.

11.4.3 The Audited Party shall promptly correct any billing error that is
revealed in an audit, including back-billing of any underpayments and making
a refund, in the form of a billing credit, of any over-payments. Such back-
billing and refund shall appear on an Audited Party bill to the Auditing Party
no later than two months after the Parties have agreed upon the accuracy of
the audit results. The Audited Party shall pay interest on any refund of an
over-payment from the date the over-payment was received by the Audited
Party until the date of the bill on which the refund is credited, at a rate of the
lesser of one-and-one-half percent (1.5%) per month or the highest rate
allowed by Applicable Law. Any dispute concerning audit results shall be
resolved pursuant to Section 17 of the General Terms and Conditions.

11.4.4 Each Party shall cooperate fully in any such audit, providing
reasonable access to any and all employees, books, records and
documents, reasonably necessary to assess the accuracy of the Audited
Party's bills.

11.4.5 The Auditing Party may perform a single additional audit of the
Audited Party's relevant books, records and documents during any calendar
year if the previous audit uncovered uncorrected net inaccuracies in billing in
favor of the Audited Party having an aggregate value of at least $500,000.

11.4.6 Audits shall be performed at the Auditing Party's expense, provided
that there shall be no charge for reasonable access to the Audited Party's
employees, books, records and documents, necessary to assess the
accuracy of the Audited Party's bills.

11.5 Alternate Billing to Third Numbers

The Parties will engage in settlements of intraLATA intrastate alternate-billed
calls (e.g., collect, calling card, and third-party billed calls) originated or
authorized by their respective Customers in Massachusetts in accordance
with an arrangement mutually agreed to in writing by the Parties.

11.6 Municipal Calling Service
13
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The Parties shall work cooperatively to facilitate each Party’s public service
obligations as required by the Department to provide its end user Customers
with toll free Municipal Calling Service (“MCS”). Such cooperation shall
include the sharing of certain account and toll free municipal (“TFM”) codes
on a daily or other mutually agreeable basis and working with other industry
participants to satisfactorily resolve MCS-related measurement and billing
issues associated with implementation of IntraLATA presubscription.

12.0 Performance Standards

12.1 VERIZON shall provide services, facilities and arrangements under this
Agreement in accordance with the performance standards applicable to
VERIZON required by Applicable Law, including, but not limited to, Section
251(c) of the Act.

12.2 Sprint shall provide services, facilities and arrangements under this
Agreement in accordance with the performance standards applicable to
SPRINT required by Applicable Law.

13.0 OSS/Electronic Interfaces

VERIZON shall provide SPRINT with access to its Operations Support System in
accordance with the provisions of Part Il, Section 1.6(b) of this Agreement.

14.0 Joint Network Implementation and Grooming Process; and
Installation, Maintenance, Testing and Repair

14.1 Joint Network Implementation and Grooming Process

Upon request of either Party, the Parties shall jointly develop an
implementation and grooming process (the “Joint Grooming Process” or
“Joint Process”) which may define and detalil, inter alia,

@ standards to ensure that Traffic Exchange Trunks experience a
grade of service, availability and quality which is comparable
to that achieved on interoffice trunks within VERIZON’s network
and in accord with all appropriate relevant industry-accepted
quality, reliability and availability standards. Except as
otherwise stated in this Agreement, trunks provided by either
Party for Interconnection services will be engineered using a
design blocking objective of B.01 (Blocking Level B.01 — high-
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day-network-busy-hour blocking standard as defined in
Bellcore’s special report- (Bellcore —SR TAP000191));

(b)  the respective duties and responsibilities of the Parties with
respect to the administration and maintenance of the trunk
groups, including, but not limited to, standards and procedures
for notification and discoveries of trunk disconnects;

(c) disaster recovery provision escalations;
(d) such other matters as the Parties may agree.

Nothing in this Section 14.1 shall affect either Party’s obligations to meet the
milestone dates set forth in Part V, Schedule 1.1 hereof.

14.2 Installation, Maintenance, Testing and Repair

Unless otherwise agreed to by the Parties, Interconnection shall be equal in
quality to that provided by each of the Parties b itself, any subsidiary,
affiliates or third party, to the extent required by Applicable Law. If either
Party is unable to fulfill its obligations under this Section 14.2, it shall notify
the other Party of its inability to do so and will negotiate alternative intervals
in good faith. The Parties agree that the standards to be used by each Party
for isolating and clearing any disconnections and/or other outages or
troubles shall be at parity with standards used by each Party with respect to
itself, any subsidiary, affiliate or third party, to the extent required by
Applicable Law.

14.3 Forecasting Requirements for Trunk Provisioning

SPRINT shall provide a two (2) year traffic forecast (“Initial Forecast”) to
VERIZON. SPRINT’s Initial Forecast shall provide the number of trunks for
delivery of traffic to and from VERIZON over each Traffic Exchange Trunk
group over the next eight (8) quarters. If SPRINT has not provided such Initial
Forecast to VERIZON in August, 2001, SPRINT agrees to provide such
Iniial Forecast to VERIZON within forty-five (45) days of executing this
Agreement. Thereafter, the Initial Forecast shall be updated, and forecasts
shall be provided to VERIZON on an as-needed basis but no less frequently
than semiannually in accordance with VERIZON's forecasting cycle. All
forecasts shall comply with the VERIZON CLEC Interconnection Trunking
Forecast Guide and shall include, at a minimum, Access Carrier Terminal
Location (“ACTL"), traffic type (Telecommunications Traffic/Toll Traffic,
Operator Services, 911, etc.), code (identifies trunk group), A location/Z
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location (CLLI codes for SPRINT-IPs and VERIZON-IPS), interface type (e.g.,
DS1), and trunks in service each year (cumulative).

In addition, the Parties will hold joint planning sessions, as needed, to
address trunk engineering, utilization, and forecasting issues. At these
meetings, subject to Section 19 of the General Terms and Conditions, the
Parties will each share their historical trunk group usage data (and other
applicable trunk group utilization data) for trunk groups dedicated to the other
carrier. The Parties agree to work together cooperatively in: the
establishment of new trunk groups; assessing utilization of, and sizing
additions to, existing trunk groups; and, reducing trunk quantities for
underutilized trunk groups.

14.4 Demand Management Forecasts

14.4.1 SPRINT will furnish VERIZON with good faith forecasts
including but not limited to: unbundled Network Elements,
Interconnection and resale  products (“Demand
Management Forecasts”). Such Demand Management
Forecasts will describe SPRINT's expected needs for
service volumes, and timeframes for service deployment,
by Wire Center. If SPRINT has not provided Demand
Management Forecasts to VERIZON in August, 2001,
SPRINT agrees to provide such forecasts to VERIZON
within thirty (30) days following the Effective Date.
Thereafter, SPRINT shall provide VERIZON with updates to
such Demand Management Forecasts in accordance with
VERIZON's forecasting cycle. If SPRINT has provided
Demand Management Forecasts in August, 2001, SPRINT
shall continue to provide forecasts, with updates to follow
not more than every six months thereafter in accordance
with VERIZON's forecasting cycle. VERIZON agrees that
such forecasts shall be subject to the confidentiality
provisions defined in Section 19, and that such information
will only be used by VERIZON to provide Interconnection
pursuant to this Agreement.

15.0 Force Majeure

Neither Party shall be responsible for delays or failures in performance resulting
from acts or occurrences beyond the reasonable control of such Party, including,
without limitation: adverse weather conditions, fire, explosion, power failure, acts of
God, war, revolution, civil commotion, or acts of public enemies; any law, order,
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regulation, ordinance or requirement of any governmental or legal body; labor
unrest, including, without limitation, strikes, slowdowns, picketing or boycotts; or
delays caused by the other Party or by other service or equipment vendors; or any
other acts or occurrences beyond the Party’s reasonable control, in each case
regardless of whether such delays or failures in performance were foreseen or
foreseeable as of the date of this Agreement (any of the foregoing, a “Force
Majeure Event”). In such event, the non-performing Party shall, upon giving prompt
notice to the other Party, be excused from such performance on a day-to-day basis
to the extent of such interference (and the other Party shall likewise be excused from
performance of its obligations on a day-to-day basis to the extent such Party’s
obligations relate to the performance so interfered with). The non-performing Party
shall use its commercially reasonable efforts to avoid or remove the cause(s) of
non-performance and both Parties shall proceed to perform with dispatch once the
cause(s) are removed or cease. Notwithstanding the above, in no case shall a
Force Majeure Event excuse either Party from the obligation to pay money when
due under this Agreement, nor require the non-performing Party to settle any labor
dispute except as the non-performing Party, in its sole discretion, determines
appropriate.

16.0 Taxes

@ In General. With respect to any purchase hereunder of services,
facilities or arrangements, if any federal, state or local tax, fee,
surcharge or other tax-like charge (a "Tax") is required or permitted
by Applicable Law to be collected from the purchasing Party by the
providing Party, then (i) the providing Party shall properly bill the
purchasing Party for such Tax, (ii) the purchasing Party shall timely
remit such Tax to the providing Party and (iii) the providing Party shall
timely remit such collected Tax to the applicable taxing authority.

(b)  Taxes Imposed on the Providing Party With respect to any purchase
hereunder of services, facilities or arrangements, if any federal, state
or local Tax is imposed by Applicable Law on the receipts of the
providing Party, and such Applicable Law permits the providing Party
to exclude certain receipts received from sales for resale to a public
utility, distributor, telephone company, local exchange carrier,
Telecommunications company or other communications company
(“Telecommunications Company”), such exclusion being based solely
on the fact that the purchasing Party is also subject to a tax based
upon receipts (“Receipts Tax”), then the purchasing Party (i) shall
provide the providing Party with notice in writing in accordance with
Section 16(g) of this Agreement of its intent to pay the Receipts Tax
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and (i) shall timely pay the Receipts Tax to the applicable tax
authority.

(c) Taxes Imposed on Customers With respect to any purchase
hereunder of services, facilities or arrangements that are resold to a
third party, if any federal, state or local Tax is imposed by Applicable
Law on the subscriber, end-user, Customer or ultimate consumer
(“Subscriber”) in connection with any such purchase, which a
Telecommunications Company is required to impose and/or collect
from a Subscriber, then the purchasing Party (i) shall be required to
impose and/or collect such Tax from the Subscriber and (ii) shall
timely remit such Tax to the applicable taxing authority.

(d) Liability for Uncollected Tax, Interest and Penalty If the providing Party
has not received an exemption certificate and fails to collect any Tax
as required by Section 16(a), then, as between the providing Party
and the purchasing Party, (i) the purchasing Party shall remain liable
for such uncollected Tax and (ii) the providing Party shall be liable for
any interest assessed thereon and any penalty assessed with respect
to such uncollected Tax by such authority. If the providing Party
properly bills the purchasing Party for any Tax but the purchasing
Party fails to remit such Tax to the providing Party as required by
Section 16(a), then, as between the providing Party and the
purchasing Party, the purchasing Party shall be liable for such
uncollected Tax and any interest assessed thereon, as well as any
penalty assessed with respect to such uncollected Tax by the
applicable taxing authority. If the providing Party does not collect any
Tax as required by Section 16(a) because the purchasing Party has
provided such providing Party with an exemption certificate that is
later found to be inadequate by a taxing authority, then, as between
the providing Party and the purchasing Party, the purchasing Party
shall be liable for such uncollected Tax and any interest assessed
thereon, as well as any penalty assessed with respect to such
uncollected Tax by the applicable taxing authority. If the purchasing
Party fails to pay the Receipts Tax as required by Section 16(b), then,
as between the providing Party and the purchasing Party, (x) the
providing Party shall be liable for any Tax imposed on its receipts and
(y) the purchasing Party shall be liable for any interest assessed
thereon and any penalty assessed upon the providing Party with
respect to such Tax by such authority. If the purchasing Party fails to
impose and/or collect any Tax from Subscribers as required by
Section 16(c), then, as between the providing Party and the
purchasing Party, the purchasing Party shall remain liable for such
uncollected Tax and any interest assessed thereon, as well as any
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penalty assessed with respect to such uncollected Tax by the
applicable taxing authority. With respect to any Tax that the
purchasing Party has agreed to pay, or is required to impose on
and/or collect from Subscribers, the purchasing Party agrees to
indemnify and hold the providing Party harmless on an after-tax basis
for any costs incurred by the providing Party as a result of actions
taken by the applicable taxing authority to recover the Tax from the
providing Party due to the failure of the purchasing Party to timely pay,
or collect and timely remit, such Tax to such authority. If the providing
Party receives a written tax assessment notice from a taxing authority
seeking to recover from the providing Party any Tax that the
purchasing Party has agreed to pay, or is required to impose on
and/or collect from Subscribers, the providing Party shall notify the
purchasing Party in writing in accordance with Section 16(g) of such
tax assessment notice within 60 days of the providing Party’s receipt
of the tax assessment notice; provided, however, that no failure of the
providing Party to so notify the purchasing Party shall diminish the
responsibility of the purchasing Party to indemnify the providing Party
for the costs incurred by the providing Party. In the event either Party
is audited by a taxing authority, the other Party agrees to cooperate
fully with the Party being audited in order to respond to any audit
inquiries in a proper and timely manner so that the audit and/or any
resulting controversy may be resolved expeditiously.

(e) Tax Exemptions and Exemption Certificates If Applicable Law clearly
exempts a purchase hereunder from a Tax, and if such Applicable
Law also provides an exemption procedure, such as an exemption-
certificate requirement, then, if the purchasing Party complies with
such procedure, the providing Party shall not collect such Tax during
the effective period of such exemption. Such exemption shall be
effective upon receipt of the exemption certificate or affidavit in
accordance with the terms set forth in Section 16(g). If Applicable
Law clearly exempts a purchase hereunder from a Tax, but does not
also provide an exemption procedure, then the providing Party shall
not collect such Tax if the purchasing Party (i) furnishes the providing
Party with a letter signed by an officer requesting such an exemption
and citing the provision in the Applicable Law which clearly allows
such exemption and (i) supplies the providing Party with an
indemnification agreement, reasonably acceptable to the providing
Party (e.g., an agreement commonly used in the industry), which holds
the providing Party harmless on an after-tax basis with respect to its
forbearing to collect such Tax.
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® If any discount or portion of a discount in price provided to SPRINT
under this Agreement (including, but not limited to, a wholesale
discount provided for in Part IV) is based on anticipated Tax savings
to VERIZON because it was anticipated that receipts from sales of
VERIZON services that would otherwise be subject to a Tax on such
receipts could be excluded from such Tax under Applicable Law
because the VERIZON services would be sold to SPRINT for resale,
and VERIZON is, in fact, required by Applicable Law to pay such Tax
on receipts from sales of VERIZON services to SPRINT, then, as
between VERIZON and SPRINT, SPRINT shall be liable for, and shall
indemnify and hold harmless VERIZON against (on an after-tax
basis), any such Tax and any interest and/or penalty assessed by the
applicable taxing authority on either SPRINT or VERIZON with respect
to the Tax on VERIZON's receipts.

()  All notices, affidavits, exemption certificates or other communications
required or permitted to be given by either Party to the other, for
purposes of this Section 16, shall be made in writing and shall be
delivered in person or sent by certified mail, return receipt requested,
or registered mail, or a courier service providing proof of service, and
sent to the addressees set forth in Section 18 as well as to the

following:

To Verizon:

To SPRINT:

Tax Administration

Verizon Communications, Inc.
1095 Avenue of the Americas
Room 3109

New York, NY 10036

Dave Sanchez

Tax Administration
SPRINT Corporation

6500 SPRINT Parkway
Overland Park, KS 66251

Mailstop: KSOPHL0512

Either Party may from time to time designate another address or other
addressees by giving notice is accordance with the terms of this Section 16.
Any notice or other communication shall be deemed to be given when

received.

17.0 Dispute Resolution
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Except as otherwise provided in this Agreement, any dispute between the Parties
regarding the interpretation or enforcement of this Agreement or any of its terms
shall be addressed by good faith negotiation between the Parties, in the first
instance. Should such negotiations fail to resolve the dispute in a reasonable time,
either Party may initiate an appropriate action in any regulatory or judicial forum of
competent jurisdiction.

18.0 Notices

Any notices or other communications required or permitted to be given or delivered
under this Agreement shall be in writing (unless otherwise specifically provided
herein) and shall be sufficiently given if (a) delivered personally, (b) delivered by
prepaid overnight express service or (c) delivered by confirmed telecopier
transmission with a copy delivered promptly thereafter by U.S. Mail to the following
(unless otherwise specifically required by this Agreement to be delivered by other
means or to another representative or point of contact and except for notices
required in the ordinary course of business):

If to SPRINT:

National Integrated Services

SPRINT Communications Company L.P.

7301 College Blvd.

Overland Park, KS 66210

Mailstop KSOPKV0208

Attention: Group Manager, Local Market Development — Verizon Region
Telecopier: (913) 534-6303

with a copy of each notice relating to an action, suit, proceeding or claim to be
sent simultaneously to:

SPRINT Communications Company L.P.

401 9" Street, NW, Suite 400

Washington, DC 20004

Attention: Director - State Regulatory Affairs/Northeast
Telephone: (202) 585-1936

Telecopier: (202) 585-1894

If to VERIZON:

Director-Contract Performance & Administration
Verizon Wholesale Markets
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600 Hidden Ridge

HQEWMNOTICES

Irving, TX 75038

Telephone Number: 972-718-5988
Facsimile Number: 972-719-1519

Internet Address: wmnotices@verizon.com

with a copy of each notice relating to an action, suit,
proceeding or claim to be sent simultaneously to:

Vice President and Associate General Counsel
Verizon Wholesale Markets

1515 N. Court House Road

Suite 500

Arlington, VA 22201

Telecopier: (703) 351-3664

Verizon New England Inc. d/b/a Verizon Massachusetts
Attn: General Counsel

185 Franklin Street, Room 1403

Boston, MA 02110

Telephone: (617) 743-2445

Telecopier: (617) 737-0648

Either Party may unilaterally change its designated representative and/or
address for the receipt of notices by giving written notice to the other Party in
compliance with this Section. Any notice or other communication shall be deemed
given as of the earlier of (i) the date of actual receipt, (ii) the next business day when
notice is sent via express mail or personal delivery, (iii) three (3) days after mailing
in the case of first class or certified U.S. mail, or (iv) on the date set forth on the
confirmation in the case of telecopy.
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19.0 Confidentiality

(@  All information, including but not limited to specifications, microfilm,
photocopies, magnetic disks, magnetic tapes, drawings, sketches,
models, samples, tools, technical information, data, employee records,
maps, financial reports, and market data, that is furnished by one Party to
the other Party and that:

Q) contains customer specific, facility specific, or usage specific
information, other than customer information communicated for the
purpose of publication or directory database inclusion, or

(2 is in written, graphic, electromagnetic, or other tangible form and
marked at the time of delivery as “Confidential” or “Proprietary,” or

3 is communicated orally and declared to the receiving Party at the
time of delivery, and by written notice given to the receiving Party
within ten (10) days after delivery, to be “Confidential” or
“Proprietary” (collectively referred to as “Proprietary Information”),
shall remain the property of the disclosing Party.

(b) Each Party shall keep all of the other Party’s Proprietary Information
confidential in the same manner it holds its own Proprietary Information
confidential (which in all cases shall be no less than in a commercially
reasonable manner) and shall use the other Party’s Proprietary
Information only for performing the covenants contained in this
Agreement.